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RE: HAMMERMILL PAPER COMPANY ,AM - o 1Q71 "•*-~ ~ ..... ~ l H ° 1 3

COMMERCE

THIS EQUIPMENT LEASE dated as of November 10, 1970 among
BEN MAUSHARDT and D. E. MUNDELL, not in their individual capacities
but solely as Trustees under a Trust Agreement dated as of
November 10, 1970 (the "Lessor"), UNITED STATES LEASING INTERNATIONAL,
INC., a California corporation as Agent for Lessor (the "Agent")
and HAMMERMILL PAPER COMPANY, a Pennsylvania corporation (the "Lessee");

W I T N E S S E T II :

S E C T I O N 1 . W 3 3 ' A t I-VERY ' EQUIPMENT.

1.1. Intent. tp_I|eas_e_ and-. Hire_. The Lessor is acquiring
cert, ai n equTpmenF~TccTl¥aETveTy ...... the ......... "Equipment " and indi vi dually " I tern
of Equipment") described in Schedules A-l, A-2 and A-3 attached hereto and
made a part hereof and, upon delivery of each Item of Equipment by the Man-
ufacturer or Manufacturers thereof (hereinafter referred to collectively as
"Manufacturer"), the Lessor shall lease and let such Item of Equipment to
the. Lessee and. the Lessee shall hire such Item of Equipment from the
Lessor for the rental, and on and subject to the terras and conditions
herein set forth.

V

!_. 2 . Inspect_i_o_n and Acceptance . Upon delivery of each Item
of EquipmentTby Ure~T/mmrfircTrur¥r~h^1reol;~the Lessee will inspect such
Item of Equipment and' if such Item of Equipment tendered for delivery
appears to meet .the specifications, the Lessee wil l accept, delivery
thereof and execute and deliver to such Manufacturer and Lessor dupli-
cate Certificates of Acceptance, substantially in the form of Exhibit
1 attached hereto and made a part hereof .

•Lr.1* £l̂ ?̂icl?'̂ .J?̂ ^ The- Lessee's execution and
delivery to the Lessor of the Certificates of Acceptance with respect
to each Item of Equipment shall conclusively establish that each Itc;^
of Equipment is acceptable to and accepted by the Lessee under this
Lease, notwithstanding any defect with respect to design, manufacture,
condition or in any other respect, and that each Item of Equipment
is in good order and. condition and appears to conform to the speci-
fications applicable thereto and to all applicable United States
Department of Transportation requirements and specifications, if any.
The Lessee represents that it hat; no knowledge of any such defect,

(H. P. Trust No. 1)



RENTS AND AYMENT DATES

. - . ) 5 1 1 e n t . The Lessee agrees to pay the
Lessor the follow"! ng~ rent" ....... for ....... each" Item of Equipment listed bereundor:

(a> gĵ r j.£djl ĉ Rê  . For each .Item of Equipment, eighty (80)
quarterly installments of Periodic Rent each payable
in arrears in the amount provided for such Item of Equip
ment respectively in Schedule A-l, A-2 or A- 3 hereto

Daily InterimJRent. For each Item of Equipment, the
amount, if any, per day provided for such Item of Equip-
ment respectively in Schedule A-l, A~2 or A- 3 hereto
for the period, if any from the date of payment of the
invoice by the Lessor for the purchase of such Item of
Equipment to and including the Term Lease Commence-
ment Date as defined in Section 2.2 hereof.

2.2." Mi3̂ _ZM-S!§BJL.S§i£.s • The total amount of the Daily
Interim Rent for all Items of Equipment delivered to the Lessee here-
under shall be due and payable on the. earlier of (i) the tenth business
day after delivery of all such Items" of Equipment to the Lessee here-
under has been completed as evidenced by the Certificates of Acceptance,
or (ii) June 30, 1971 (said date being herein called the "Term Lease
Commencement Date"). The installments of Periodic Rent for all • Items
of Equipment shall be due and payable quarterly following the- Term
Lease Commencement Date.

2.3. Place of Rent Pĵ yĵ nt. ^H payments provided for in
this Lease to be made to the Lessor shall be made to the Lessor at
633 Battery Street, San Francisco, California 94111, or at such
other place as the Lessor, or its assigns pursuant to Section 16
hereof shall specify in writing.

2 ._4 . Net Lease. This Lease is a net lease and the
Lessee shaIT~not~be" ..... ervETtled to any abatement of rent or reduction
thereof, including, but not limited to, abatements or reductions
due to any present or future claims of the Lessee against the
Lessor under this Lease or otherwise or against the the Manufac-
turer of the Equipment, nor except as otherwise expressly pro-
vided herein, shall this Lease terminate, or the respective obli-
gations of the Lessor or the Lessee be otherwise affected, by
reason of any defect in or failure of title of the Lessor to
the Equipment or any defect in or damage to or loss or destruction
of all or any of the Equipment from whatsoever cause, the taking
or requisitioning of the Equipment by condemnation or otherwise,
the lawful prohibition of the Lessee's use of the Equipment, the
interference with such use by any private person or corporation,
the invalidity or unenforceability or lack of due authorization
or other infirmity of this Lease, or lack, of right, power or
authority of the Lessor to enter into this Lease, or for any other
cause whether similar or dissimilar to the foregoing, any present
or future law to the contrary notwithstanding, it being the intention
of the parties hereto that the rents and other amounts payable by-



Lessee hereunder shall continue to be payable in all, events
ss the obligation to pay the same shall be terminated pursuant

*'l.o Section 11 hereof, or until, pursuant to Section 13 hereof, the
Equipment, is placed and ready for delivery to Lessor on the Lessee's
liner,, or is; stored for the Lessor on 'the Lessee's lines, or leaves
the Lessee's lines for off-line delivery to the Lessor.

SECTION 3. TERM OFTHE LEASE.

The term of this Lease as to each Item of Equipment shall
begin on the date of delivery to and acceptance by the Lessee of such
Item of Equipment and. subject to the provisions of Section 11 hereof
shall terminate 20 years following the Term Lease Commencement Date.

§̂ S-?I£̂  4. OWNERSHIP AND MARKING OF THE _EQUIPME_NT.

4.1. Retention of Title. The Lessor, as between the Lessor
and the Lessee, shall" and hereby "does retain full legal title to the
Equipment notwithstanding the delivery thereof .to and the possession
and use thereof by the Lessee.

4_. 2.. Duty to Number and_Hark Equi_praerrt. The Lessee will
cause each Item of Equipment to be kept numbered with its road, number
as set forth in Schedules A-l, A-2 or A-3 and will keep and maintain,
plainly, distinctly, permanently and conspicuously marked by a plate
or stencil printed, in contrasting color upon each side of each Item of
Equipment in letters not less than one-half inch in height as follows:

"Leased through United States Leasing International,
Inc., as Agent for Owner-Trustee, and Subject to a
Security Interest Recorded with the I. C. C."

with appropriate changes thereof and additions thereto as from time to
time may be required by law in order to protect: the title of the Lessor
to such Item of Equipment, its rights under this Lease and the rights
of any assignee under Section 16 hereof. The. Lessee will not. place
any such Item of Equipment in operation or exercise any control or
dominion over the same until required legend shall have been so marked
on both sides thereof and will replace promptly any such names and
word or words which may be removed, defaced or destroyed. The Lessee
will not change the road number of any Item of Equipment except with
the consent of the Lessor and in accordance with a statement of new
road numbers to be substituted therefor, which, consent and state-
ment previously shall have been filed with the Lessor by the Lessee
and filed, recorded or deposited in all public offices where this
Leetse shall have been filed, recorded, or deposited.

4.3. Prohibition Against Certain Designations. Except
as above provided, the Lessee will, not allow the name of any per-
son, association or corporation to be placed on the Equipment £ns a
designation that might be i rite ru ret ud. as a'claim of ownership;
provided, however, that the Lessee may cause the Equipine::-1 to be
lettered with the names or initials or other insignia customarily



'used by the Lessee or its affiliates on transportation equipment used by
, it of tho same or a similar type for convenience of indcntif .i cation
or the right of the Lessee to use the Equipment under this Lease.

4.4. Indemnification for I mo roper r-larkiru'} . The Lessee
shall indemnify the Lessor, the 7\gent, the Trustor under the Trust
Agreement, and aViy assignee under Section 1.6 hereof against any
liability, loss or expense incurred by any of them as a. result of
the aforesaid marking of the Eqxiipnierit with such name, initials or
ins.ignia.

SECTION 5, DISCLAIME.R_pF' WARllANTI 3£S . ,-

AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT,
AS -IS WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR • IMPLIED ,
AS ........ TO (A) THE FITNESS OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF
EQUIPMENT, (B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S RIGHT
TO TIIE QUIET ENJOYMENT THEREOF, OR (D) ANY OTHER MATTER VI H AT SOEVER,
IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR AND THE
LESSEE, ARE TO BE BORNE' BY THE LESSEE. The Lessor hereby appoints
and constitutes the Lessee- its agent and attorney-in-f c\ct during
the terra of this Lease to assert and enforce, from time to time, in
the name and for the account of the Lessor and the Lessee, as their
interests may appear, but in all cases at the sole cost and expense;
of the Lessee, whatever claims and rights the Lessor may have as
owner of the Equipment against any manufacturers or contractors
i n r e s p e c t t h e r e o f .

6 • SSEE'S INDEMNITY.

6__. 1. Scope of Indemnity. The Lessee shall defend, in-
demnify and" save harmless the Lessor, the Agent and the Trustor
under the Trust Agreement and their successors and assigns from
and. against:

(a) any and all loss or damage of or to the Equipment,
usual wear and tear excepted, and

R

(b). any claim, cause of action, damages, liability, cost
or expense (including counsel fees and costs in connection there-
with) which may be incurred in any manner by or for the account of
any of them (i) relating to the Equipment or any part thereof, in-
cluding without limitation the construction, purchase, delivery,
installation, ownership, leasing or return of the Equipment or as
a result: of the use, maintenance, repair, replacement, operation
or the condition thereof (whether defects are latent or discover-
able by the Lessor or by the Lessee), (ii) by reason^ or as the
result of any act or omission of the Lessee for itself or as agent
or attorney-in-f act for the Lessor hereunder, (iii) as a result of
claims for patent infringements or (iv) as a result of claims
for strict liability in tort.



Indemnities ami AGsumot.i ons . The_ ,
indemnities and assumptions of liability in this Suction G con-
tained shall continue in full force and effect, notwithstanding the
termination of this Lease, or the termination of the term hereof
in respect of any one or more Items of Equipment, whether by expira-
tion of time, by" operation of lav; or otherwise;, provided, however,
that such indemnities and assumption of liability shall not apply
in respect: of any matters referred to in subsection (a) or clause
(i), (ii) or (iv) of subsection (b) of Section 6,1 hereof,, occurring
after t-he termination' of this Lease or in respect of any matters re-
ferred. to in clause (ill) of said subsection (b) arising out of alter-
ations to the Equipment by Lessor or its. assignees except for any
such matters occurring after the termination arising In connection
with the Lessee's assembling, delivering,, storing or transporting of
the Equipment as provided in Sections 13 or as the case may be, 15,
hereof. The foregoing does not guarantee a residual value. The Lessee
shall be entitled, to control, and shall assume full responsibility
for, the defense of such claim or liability..

7. <ULES , 17uvSAKD REGULATIONS^.

The Lessee agrees to comply with all governmental laws,
regulations , requirements and rules (including the rules of the
United States Department of Transportation) with respect to the
use, maintenance and operation of each Item of Equipment subject
to this Lease. In case any equipment or appliance on any such
Item of Equipment shall be required to be changed or replaced, or
in case any additional or other equipment or appliance is required
to be installed on such Item of Equipment in order to comply with
such laws, regulations, requirements and rules, the Lessee agrees
to make such changes, additions and replacements.

SECTIOW 8. D5E AND

The Lessee shall use the Equipment only in the manner for
which it was designed and intended and so as to subject it only to
ordinary wear and tear. The Lessee shall, at its own cost and expense
maintain and keep the Equipment in. good order, condition and repair,
ordinary wear and tear excepted, suitable for use in interchange.
The Lessee shall not modify any Item of Equipment without the written
authority and approval of the Lessor which shall not be unreasonably
withheld. Any parts installed or replacements made by the Lessee
upon any Item of Equipment, shall, be considered accessions to such
Item of Equipment and title thereto shall be immediately vested in
the Lessor, without: cost, or expense to the Lessor.



The Lessee shall pay or satisfy and discharge any and all
claims against, through,, or under the Lessee and its successors
or assigns which, if unpaid, might constitute or become a lien or
a charge upon the Equipment, and any liens or charges which may be
levied against or imposed upon any Item of Equipment as a result
of the failure of the Lessee to perform or observe any of its
covenants or agreements under this Lease, but the Lessee shall not
be required to pay or discharge'any such claims so long as it shall,
in good faith and by appropriate legal proceedings contest the vali-
dity thereof in any reasonable manner which will not affect or en-
danger the title and interest of the Lessor to the Equipment. The
Lessee's obligations under this Section 9 shall survive termination
of the Lease.

SECTION 10. FILING, PAYMENT OF FEES AND TAXES

the first
•• • h

10 ._! . Filing. Prior to the delivery and acceptance of
Tteiiii of"~Eq"uIp"ment, the Lessee wil l , at its sole expense,

cause tins Lease to be duly f i led, registered or recorded in con-
formity with Section 20c of the Interstate Commerce Act and in
such other places within or without the United. States as the
Lessor may reasonably request for the protection of its title or
the security interest granted to any assignee under Section 16
hereof and will furnish the Lessor proof thereof.

The Lessee wil l , ' from time to
and will execute, acknow1edge, de1iver,
(and will re-f i le , re-register, or re-r
any and all further instruments require
quested by the Lessor, for the purpose
title to, or such 'Secured Par ty ' s secur
ment to the satisfaction of the Lessor1

counsel or for the purpose of carrying
Lease, and in connection with any such

time, do and perform any other act
f i le , register and record

ecortl 'whenever required)
d by lav? or reasonably re-
of protecting the Lessor 's
ity interest in, the Equip-
s or such Secured Pa r ty ' s
out the intention r,£ this
action, will deliver to the



Loss at proof of such filings and an opinion of the Lessee1,1; counsel
that , such action has been properly taken. The Lessee will pay' all •
•costs, charges and expenses incident to any such filing, re-filing,
registering, re- register ing , recording and re-recording of any such
instruments or incident to the taking of such action.

.1.0.2, Payment of Taxes. The Lessee,* or the Lessor -at the
Lessee's expense, "shall report , "pay and discharge when due all license
and registration fees ,• assessments , sales, use and property taxes,
gross receipts taxes arising out of receipts from use or operation
of Equipment, and other taxes, fees and governmental charges similar
or in lieu of the foregoing (excluding any net income tax, pro-
vided that the Lessee agrees to pay that portion of any such net
income tax which is in direct substitution for, or which relieves
the Lessee from, a tax which the Lessee would otherwise be 'obligated
to pay under the terms of this Section) , together with any penalties
03; interest thereon, imposed by any state, federal or local govern-
ment upon any Item of Equipment and whether or not the same shall
be assessed against or in the name of the Lessor, the Agent, the
Lessee, or the Trustor; provided, however, that the Lessee shall not
be required to pay or discharge any such tax or assessment (i) so
long as it shall, in good faith and" by appropriate legal proceedings,
contest the validity thereof in any reasonable manner which will not
affect or endanger the title and interest of the Lessor to the Equip-
ment; however, the Lessee shall reimburse the Lessor for any damages
or expenses resulting from such failure to pay or discharge, or (ii)
as to assessments against or in the name of anyone other than the
Lessee, until 20 days after written notice thereof shall have been
given to the Lessee,

SECTIOHJLl. PAYMENT FOR CASUALTY OCCURRENCE_OR J2Q£IPML^ JJN_SERVICE-
ABLE ......... FpR'"'"yf'ET" ....... "" .................... ~ .............. -.— • ........ - .................. - • • - - . .............

11.1. ' puty__of__Lcssee to Noti_fy Lessor. In the event that
any Item of. Equipment shall be or become lost, stolen, destroyed, or,
in the opinion of the Lessee, irreparably damaged, or shall be reqiiis-
tioned or taken over by any governmental authority under the power of
eminent domain or otherwise during the term of this Lease (any such
occurrence, except for any requisition which by its terms does not ex-
ceed the remaining term of this Lease, being hereinafter called a
Casualty Occurrence) , the Lessee shall promptly and fully (after it
has knowledge of such Casualty Occurrence) inform the Lessor in regard
thereto.

11.2. Sum Payable for Casualty Loss. When the aggregate
Casualty Value {as herein defined) of Items of Equipment described
in any given Schedule having suffered a Casualty Occurrence (exclu-
sive of Items of Equipment described in such Schedule having suffered



a Casualty* Occurrence with respect to whic:h a payment shall have been
made to the Lessor pursuant to this Section 11) shall exceed $75,000,
the Lessee, on the next succeeding Kent Payment Date, shall pay to
the Lessor a sum equal to the Casualty Value of "such Item or Items
of Equipment as of the date of such payment; provided that notwith-
standing the foregoing' the Lessee shall on the last Rent Payment
Date of each calendar year pay to Lessor a sum equal to the Casualty
Value of any Item or It eras of Equipment which have suffered a casualty-
occurrence during such calendar year or any prior year for which no
payment has previously been made to the Lessor rmrsuant to this
Section 11.2.

?? Ĵ HiPS6 *̂ *n ̂ e event that,
_

in the good faith judgment of the Lessee, any Item of Equipment shall have
become economically unserviceable, obsolete or unserviceable due to re-
strictions on use by Lessee imposed by governmental law, regulation,
requirement or rule, the Lessee may upon not less than 30 days prior written
notice to the Lessor, which notice shall identify such Item and designate
the date on which termination will be effective and settlement for such
Item will be made, terminate this Lease with respect to such Item as of
the twentieth Rent Payment Date therefore or as of any succeeding Rent
Payment Date upon payment to the Lessor of an amount equal to the Termina-
tion Value (as defined" in "Section 11.8 hereof) of such Item." "For
the purposes of this Section 11.3, interest rates or similar finance
charges payable by the Lessee In connection with the acquisition of
equipment under conditional sales contracts,, leases or other arrange-
ments for deferred payment of the purchase price., shall be disregarded
in the determination of economic unserviceablllty .

11.4. Rerit_Termination. Upon (but not until) payment of the
Casualty Value or, "as" the case" may be, the Termination Value, in respect
of any Item or Items of Equipment, the obligation to pay rent for such Item
or Items of Equipment (including the Periodic Rent installment due on the
Casualty Value or Termination Value payment date) shall terminate, but the
Lessee shall continue to pay rent for all other Items of Equipment. The
Lessee shall pay when clue all rent payments as to an Item or Items due
prior to the date on which the Casualty Value or, as the case may be, the
Termination Value, thereof is payable.

'oJ^_Equipment; . The Lessee shall., as agent
for the Lessors dispose"'""' of ...... "such" Item" ....... or """"items of Equipment which have
suffered a Casualty Occurrence or which have been retired pursuant to
Section 11.3 hereof as soon as it is able to do so for the best price
obtainable." Any such disposition shall be on an "as-is", "where-is"
basis without representation or warranty, express or implied. As to
each separate Item of Equipment so disposed of the Lessee may retain all
amounts of such price plus any insurance proceeds and damages received by



the Lessee by reason of such Casualty Occurrence up to the Casualty
Value or, as the case may be, the Termination Value attributable thereto
and shall remit the excess, if any, to the Lessor. In disposing of such
Item or Items of Equipment, the Lessee shall take such action as the Lessor
shall reasonably request to terminate any contingent liability which the
Lessor might have arising after such disposition from or connected with
such Item or Items of Equipment. Neither the Lessee nor any person, firm
•or corporation controlled.by, in the control of or under common control
with the Lessee shall be permitted to purchase any Item of Equipment with
respect to which the Lease has been terminated pursuant to Section 11.3.

•L- Pj. JMgjJ±]L _PgAP to Te r in L e a s e Comme nc emen tDate . In_ ..... ..... ..... _ _
the event the. Lessee shall, have notTfTed~tiie Lessor~that~an Item or
Items of Equipment have suffered a Casualty Occurrence. 15 days or more
prior to the Term Lease Commencement Date , the Casualty Value for such
Item or Items shall be an amount equal to 101% of its cost plus the
Interim Rent therefor to the date of payment of such Casualty Value ,
which date shall be not more than 15 days after the date of notice
to the Lessor of such Casualty Occurrence. If the Lessee shall have
notified the Lessor that an Item or Items of Equipment' have suffered
a Casualty Occurrence less than 15 days prior to the Term Lease Commence-
ment Date, the date of such Casualty Occurrence for such Item or Items
shall be .deemed to be one day after the Term Lease Commencement Date.

1.1.7 Casualty Value. The Casualty Value of each Item
of Eq\iiv.>n:cnT~s"ha:i.l'''35e'"~an InricTunT determined as of: the date the Casualty
Value is paid to Lessor under Section 11.2 hereof (and not the date of
the Casualty Occurrence) equal to that: percentage of the original
coot to the" Lessor of such Item of Equipment as set forth in the
Schedule of Casualty Value attached hereto as Schedule B.

11 8 TprminatJon Value. The Termination Value of each Itern_
of Equipment^harrbe" lAeHiiolHTdetermined as of the date the Termination
Value is paid as provided in Section 11.3 hereof equal to that percentage
of the original cost to the Lessor of such Item of Equipment as set forth
in the Schedule of Termination Value attached hereto as Schedule C.



ll._9_. Risk of Los;-;. The Lessee shall bear the risk of and,
except as he relnabove in this Section 11 provided, shall not be re--
leased from its obligations bereunder in the event of any Casualty
Occurrence to any Item of Equipment after the date hereof.

IJLJLO . Eminent Domain, In the event, that during the term
of this Lease the use of any Item of Equipment is requisitioned
or taken by any governmental authority under the power of eminent
domain or otherwise for a period v/hicli does not exceed the remain-
ing term of this Lease , the- Lessee's duty to pay rent shall continue
for the duration of such requisitioning or taking. The Lessee shall
be entitled to receive and retain for its own account all sums payable
for any such period by such governmental authority as compensation
for requisition or taking of possession to an amount equal to the
rent paid or payable bereunder for such period, and the balance, if
any, shall be payable to and retained by the Lessor as its sole
property .

SECTION 12. ANNUAL REPORTS.

12.1. Duty of Lessee_ to_Furnish . On. or before May ]./ in
each year, commencing with the year 1972, the Lessee will furnish to
the Lessor or its assigns an accurate statement, as of the proceeding
fiscal year (a) showing the amount, description and numbers of the
Items of Equipment then leased hereunder, the amount, description
and numbers of all. Items of Equipment that may have suffered a
Casualty Occurrence during the proceeding 12 months (or since the
date of this Lease, in the case of the first such statement) , and
such other information regarding the condition or repair of the
Equipment as Lessor may reasonably request, and (b) stating that,
in the case of all. Equipment repainted during the period covered
by such statement, the markings required by Section 4,2 hereof shall
have been preserved or replaced.

12.2. Lcs_spr^s Jnspe_ctJ_pn _R.i qhts . The Lessor or its assigns
shall, have the riqht, at its sole cost and expense, "by its authorized
representative, to inspect the Equipment and , the Lessee's records
with respect thereto, at such times as shall be reasonably neces-
sary to confirm to the Lessor or its assign's the existence and
proper main t. e n a n c e t h e re of. d u r i n g t:.h e c o n tinuance of this L e a s e .

SECTION 13. RETURN OF EQUIPMENT JP ON EXPIRZVTIOW OF

Duty o_f_ Lessee to Return Equipment. Upon, the expiration of
the term of this Lease with respect to any item of Equipment, the Lessee

10



vull, at It;:; own cost and expense, at the request of the Lessor.,
deliver possession of such Item of Equipment to the Lessor upon
such storage tracks owned or controlled by Lessee as the Lessor may
designate;, or in the absence of such designation, as the Lessee may
select, or in the absence of such a storage place owned or controlled
by Lessee, such other storage place as Lessor shall reasonably designate,
and Lessee will permit the Lessor to store such Item of Equipment on
such tracks for a period not exceeding 90 days and transport the same
at any time within such 90 days period, to any reasonable place on the
lines of a railroad within 25 miles radius of such storage tracks, all
as directed by the Lessor upon riot less than 30 days' written notice
to Lessee. All movement and storage of each such Item is to be at
the risk and expense of the Lessee. During any such storage period
the Lessee will permit the Lessor or any person designated by it,
including the authorized representative or representatives of any
prospective purchaser' of any such Item, to inspect the same. The
assembling,, delivering, storage and transporting of the Equipment as
hereinbefore provided are of the essence of this Lease, and upon
application to any court of equity having jurisdiction in the premises
the Lessor shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee to so assemble,
deliver, store and transport the Equipment.

SECTION 14, DEFAULT.

14_. 1. Eyerrts of DefaAj.lt., If, during the continuance of
this Lease"^ one o:r more~bf"'The~foTlov/ing events ("Events of Default")
shall occur:

(a) Default shall be made in. the payment of any part of
the rental provided in Section 2 hereof and such default shall con-
tinue for ten days;

(b) The Lessee shall make or permit any unauthorized as-
signment or transfer of this Lease, or of possession, of the Equipment,
or any portion thereof, and shall fail or refuse to cause such assign-
ment or transfer to be cancelled by agreement of all parties having
any interest therein and to recover possession of such Equipment
within 30 days after written notice from the Lessor to the Lessee
demanding such cancellation and recovery of possession;

(c) Default shall be made in the observance of performance
of any other of the covenants, conditions and agreements on the part.
of the Lessee contained herein and such default shall continue for
30 days after written notice from the Lessor to the Lessee, specifying
the default and demanding the same to be remedied;

(d) Any representation or warranty made, by the Lessee herein
or in any statement or certificate furnished to the Lessor, the Agent
or any assignee referred to in Section 16 hereof proves untrue in any
material respect as of the date of issuance or making thereof and shall
not be made good within. 30 days after notice thereof to the Lessee by
the Lessor; or

(e) The Lessee shall become insolvent or bankrupt or admit
in writing its inability to pay its debts as they mature, or shall make
an assignment for the benefit of its creditors; or

(
11



(£) Bankruptcy, reorganization, arrangement or insolvency
oroce'edings or other proceedings for relief under any bankruptcy
or similar law or laws for the relief of debtors shall be instituted
'by or against Lessee; or Lessee it-tall permit or there shall occur
any involuntary transfer of its interest hereunder or of all or sub-
stantially all of Lessee's property by bankruptcy or by the appoint-
ment of a receiver or trustee or by execution or by any judicial or
administrative decree or process or otherwise; unless in every such
case such proceedings (if instituted against the Lessee) shall be
dismissed or such assignment, transfer, decree or process shall within
60 days from the filing or other effective date therein be nullified,
stayed or otherwise rendered ineffective, or unless any such receiver
or trustee shall within 60 days from the date of his appointment
adopt and assume this Lease pursuant to due authority of lav? and of
the court appointing him?
then in any such case the Lessor, at its option, may:

(1) Proceed by appropriate court action or actions, either
at law or in equity, to enforce performance by the Lessee of the
applicable covenants of this Lease or to recover damages for the
breach thereof; or

(2) by notice in writing-'to the Lessee, terminate this
Lease , whereupon all right: of the Lessee to the use of the Equip-
ment shall absolutely cease and terminate as though this Lease had
never been made, but the Lessee shall remain liable as hereinafter
provided; and thereupon, the Lessor may by' its agents enter upon
the premises of the Lessee or other premises where any of the
Equipment may be located and take possession of all or any of such
Equipment and thenceforth hold, possess and enjoy the same free from
any right of the Lessee, or its successors or assigns, to use the
Equipment for any purpose whatever, but the Lessor shall, neverthe-
less, have a right to recover from the Lessee any and all amounts
which under the terms of this Lease may" be then due or which may
have accrued to the date of such termination (computing the rental
for any number of days less than a full rental period by a fraction
of which the numerator is such accrued number of days anf the de-
nominator is the total number of days in such full rental period)
and also to recover forthwith from the Lessee (i) as damages for
loss of the bargain and not as a penalty, a sum, with respect to
each Item of Equipment, which represents the excess, if any, of the presen".
worth, at the' time of such termination, of all. rentals for such Item
which, would otherwise have accrued hereunder from the date of such
termination to the end of the term of this Lease over the then, pre-
sent worth of the then fair rental value of such Item for such
period computed by discounting from the end of such term to the
date of such termination rentals which the Lessor reasonably estimates
to be obtainable for the use of the Item during such period, such
present worth to be computed in each case on a basis of a 5% Per

annum discount, compounded semi annually from the respective dates
upon which rentals would have been payable hereunder had this Lease
not been terminated, and. (I:i) any damages and expenses including
reasonable attorney's fees, in addition thereto which the Lessor
shcill. have sustained by reason of the breach of any covenant or
covenants of this Lease, other than for the payment of rent.

14.2. Cumulative Jtemrdies. The remedies in this Lease
provided in :i;avor o:i; the Lessor shall, not be deemed exclusive, but
shall bo cumulative and shall bo .in addition to all other remedies
in its favor existing at law or .in equity. The Lessee hereby
waives any mandatory rooui .remt-ri! :.. of law, now or hereafter in el feet,
which t.light Limit or modify any of the remedies heroin provided,
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'to the extent that such waiver is permitted by low. The Lessee
hereby waives any and all existing or future claims of any right to
assert any off-set against the rent payments due he rounder., and. agrees
to make the rent payments regardless of any off--set or claim whi. eh
may be asserted by the Lessee on its behalf in connection with the.
lease of the Equipment. ,

14.3. Lessor's Fail/lire to Exercise Rights. The failure
of the Lessor to exercise the rights granted it hereundcr upon any
occurrence, of any of the contingencies set forth herein shall not
constitute a waiver of any such right upon the continuation or re-
currence of any such contingencies or similar contingencies.

SECTION 15. RETURN OF E^jJIj'^lEtrr__UPON DEFAULT.

15.1. Lessee3Dut to ^3!* •1-:^ thc Lessor shall ter-
urinate this "Lease pursuant to Section 14 hereof, the Lessee shall
forthwith deliver possession of the Equipment to the Lessor. For
the purpose of delivering possession of any Item of Equipment to
the Lessor as above required, the Lessee shall at its own cost,
expense and risk (except as hereinafter stated):

(a) Forthwith place such Equipment in such reasonable storage
place owned or controlled, by Lessee as the Lessor may designate or, in
the absence of such designation, as the Lessee may select, or in the absence
of such a storage place, such other storage place owned or controlled
by-Lessee as Lessor shall reasonably designate;

(b) Provide storage at the risk of the Lessee for such
Equipment on such tracks for a period not: exceeding 180 days after
written notice to the Lessor specifying the place of storage and
the road numbers of the Items so stored; and

(c) Transport any Items of Equipment, at any time within
such 180 days' period, to any place on the lines of a railroad within
a 25 mile radius of such storage^tracks, all as the Lessor may
reasonably direct upon not less than 30 days' written notice to
the Lessee.

;>n_ of Pajrtics . The assembling, delivery,
storage and transporting of the Equipment as hereinbefore provided
are of the essence of this Lease, and upon application to any court
of equity having jurisdict ion in the premises, the Lessor shall be
entitled to a decree.against the Lessee requiring specific performance
of the covenants of the Lessee so as to assemble, deliver, store and
transport the Equipment .

1.5.3, 1 m m i n i i t < ' yu a I . l . j t h o u t in n
l imiting the oblj g t l i on m Ih r j une i t h fo i onm p i o v i i< i
o f this Section J r , I h I < i h i i b , M M >/o< i ! " h I T > > t i n l 1 > H I , u >
a s t h e agent a n d ) \ i < i n I I , M t i l u l l u o > i i t n t i a u i h n t i
at any tiivie whi 1< tin I i i i <} 1 i < 11 < u t o <li I t n t no . i t n < I
any Items of Equ.i [ i l i e 1 • > > » d n n 1 im) il t p( i ni n!
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.such' itern in the nanio and on behalf of Lessee from whosoever shall bo
at the time; in possession of such Item.

SECTION 1.6. ASSIGNMENTS BY LESGOR.

TJiis Lease shall be assignable in whole or in part by
Lessor without the consent of Lessee, but Lessee shall be under no
obligation to tiny assignee of the Lessor except upon written notice
of such assignment, from the Lessor. In the event that separate
assignments are executed by the Lessor in respect: of this Lease and
the rental and other sums .due and to become duo herounder, insofar as
the same relate to Items of Equipment described in separate Schedules
hereto the Lessor and the Lessee agree that so long as such separate
assignments remain in force and effect this Lease shall be deemed to
be and shall be construed as a divisible and severable contract
between the Lessor and the Lessee for the leasing of Equipment covered
by each such separate assignment, all to the same extent and with the
same force and effect as though a separate lease had been entered into
by the Lessor and the Lessee in respect of such Equipment. Upon notice
to the Lessee' of any such assignment the rent and other sums payable
by the Lessee which are the subject matter of the assignment shall be
paid to the assignee.. Without limiting the foregoing, the Lessee,
further acknowledges and agrees that (i) the rights of any such'
assignee in and to the suras payable by the Lessee under any provisions
of this Lease shall not be subject to any abatement whatsoever, and
shall not be subject to any defense, set-off, counterclaim or recoup-
ment whatsoever whether by reason of or defect in Lessor's title, or
any interruption from whatsoever cause (other than from a wrongful
act of the assignee) in the use, operation or possession of the Equip-
ment or any part thereof, or any damage to or loss or destruction of
the Equipment or any part thereof, or by reason of any other indebted-
ness or liability, howsoever and whenever arising, of the Lessor to
the Lessee or to any other person, firm or corporation or to any
governmental authority or for any cause whatsoever, it being the
intent hereof that, except: in the event of a wrongful act on' the
part of the assignee, the Lessee shall be unconditionally and. abso
lutely obligated to pay the assignee all of the rents .and other sums
which are the subject matter of the assignment, and (ii) the assignee
shall have the sole right: to exercise all rights, privileges and
remedies (either in its own name or in the name of the Lessor for the
use and benefit of the assignee) which by the terms of this Lease
permitted or provided to be exercised by the Lessor.

SECTION 17. ASSIGN_MEHT^ nY_LJ-':;;SEEj__USE AND_ POSSESSION „

1_7_._1. Lessee's Rights _to the Equipment. So long as
Lessee shall not be in default under this Lease, the Lessee
shall be entitled, to the possession and use of the Equipment in
accordance with the terms of this Lease, but, subject to
Section 17.2, without the prior written consent of the Lessor,
the Lessee shall not assign, transfer or encumber its leasehold
interest under this Lease in any of the Equipment. The Lessee

arc

14



shall not, without the prior v.'ri.tten consent of the Lessor, part with
the possession or control of, or suffer or allow to pass out of its
possess ion or control any of the Kqu.ipment, except to the extent: per-
mitted by the provisions of Section 17.2 hereof.

1_7_. 2 . Use arid. Posjsejssion by_ Lessee , JCnterchang_e_,
So long as the Lessee"sha'll~not be rn-"defaur€~under this LeaseTThe
Lessee shall be entitled to and. shall have the exclusive use and
possession, of the Equipment. The Lessee agrees that the Equipment
will be used solely upon the lines of railroads in the continental
United States in the usual interchange of traffic. The Lessee shall
have the right to sublease any Item of Equipment? provided, however,
that no such assignment, sublease or permitted use shall relieve
the Lessee of any of the obligations, liabilities or duties hereunder
which shall be and remain those of a principal and not a"surety.
The Lessee may receive and retain for its own. account such compensa-
tion for subletting the. Equipment and/or for the use of the Equip-
ment by others as the Lessee may determine. Without limiting the
foregoing, it is contemplated that the Lessee shall receive insofar
as applicable law and regulations allow, all mileage allowance
rentals and/or other compensation (hereinafter referred to as
"Mileage") payable by carriers by reason of the use of the Equipment
and if for any reason the Lessor shall 'receive any Mileage then
(unless an event of default as defined in Section 14 shall have oc-
curred arid be continuing) the Lessor shall remit such Mileage to the
Lessee promptly after the Lessee shall furnish to the Lessor an
opinion ruling or other evidence satisfactory to the Lessor that the
remittance thereof to the Lessee will not violate any applicable
law or regulations.

17.3. Merger, Consolidatioii or Acquisition of Lessee.
Nothing in this Section 1.7 shall be tieerne'd"' to~~fe~strict' the rTght of
Lessee to assign or transfer its leasehold interest under this Lease
in the Equipment or possession of the Equipment to any corporation
(which shall have duly assumed the obligations hereunder of Lessee)
into or with which the Lessee shall have become merged or consoli
dated or which shall have acquired the property of Lessee as an
entirety or substantially as an entirety.

SECT I ON 18 , OPINIO^_OF LJ^ EEĵ COUJjJSjSL,.

Concurrently with the delivery and acceptance of the first
Item of Equipment hereunder, the Lessee will deliver to the Lessor
five counterparts of the written opinion of counsel for the Lessoe
addressed to"the Lessor, the Agent and to any assignee under Section
16 of which the Lessee lias noti.es, in scope and substance satisfactory
to the Lessor, to the effect that:

(a) The Lessee is a corporation legally incorporated and
valid'ly existing, in good standing, under the laws of the State of
Pennsylvania;

(b) The Lessee lias the corporate or other power and
aut.hor.ity to own its property and carry on its business as now beinc;;
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conducted and is duly qualifiod to do business as a foreign corporation
in all states in which such qualification is necessary to carry out the
terms of the Lease;

(c) This Lease and the Agreement to Acquire and Lease of
even date herew-i.th, among the -Lessor, the Agent and the Lessee have
been duly authorized, executed and delivered b*y the Lessee and con-
stitute the valid, legal and binding agreements of the Lessee en-
forceable in accordance with, their respective terms;

(d) This Lease-has been filed and recorded with the Inter-
staste Commerce Commission pursuant, to Section 20c of the Interstate
Commerce Act and no other filing, recording or depositing is necessary
to protect: the Lessor's title to the Equipment.

(e) No approval, consent or withholding of- objection is
required from any public regulatory body with respect to the entering
into or performance of-the Agreement to Acquire and Lease or' this Lease;

(f) The execution and delivery by Lessee of the Agreement
to Acquire and Lease and this Lease do not violate any provision of
any law, any order of any court or governmental agency, the Charter
or By-laws of the Lessee, or any indenture, agreement, or other in- '
strurnent to which Lessee is a party or by which it, or any of 'its
property is bound, and will, not be in conflict with, result; in the
breach of, or constitute (with due notice and/or lapse of time) a
default under any such indenture;, agreement, or other instrument, or
result in the. creation or imposition of any lien, charge or en-
cumbrance of any nature whatsoever upon any of the property or assets
of Lessee, except as contemplated and .permitted hereby; and

(g) As to any other matters which Lessor shall reasonably
request.

SECTION 19. INTEREST ON OVERDUE RKHTM.,3 AMD AMOUNTS PAID BY_LESSOR.

Anything to the contrary herein contained, notwithstanding,
any nonpayment of rentals due hereunder, or amounts expended by the
Lessor on behalf of the Lessee, shall result in the obligation on
the part of the Lessee to pay also an amount equal to 10% per annum
(or the lawful, rate, whichever is less) of the overdue rentals and
amounts expended for the period of time during which they are overdue
or expended and not repaid.

SECTIOK 20. NOTICES ,

Any notice required or permitted to be given by either party
hereof to the other shall be deemed to have been given when deposited
in the -United States mails, certified first class postage prepaid,
addressed as follows :
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If to the. Lessor Trustees under H. -P. Trust No. 1
or the Agent: United States Leasing Inter-

national , Inc.
G33 Battery Street
San F ra nci s eo, Calif orn i a 94111

If to the Lessee: Hammermill Paper Company
Erie Pennsylvania 16512

or aclcbressed to either party at such other address as such party shall
hereafter furnish to the other party in writing.

SÊ CTI_On_ 21 . EXECUTION IN COUNTERPART^.

This Lease, and any lease supplemental hereto, may be
executed in several counterparts, each of which so executed shall
be deemed to be an original and in each case such counterparts shall
constitute but one and the same instrument.

SECTION 22. LAW GOVEJRNING.

This Lease shall, be construed in accordance with the laws
of California; provided, however, that the, parties shall be entitled
to all rights conferred by any applicable federal, statute, rule or
regulation.

SECTION __2 3 . OPTI£N_ TO_PURCII?i.SE .

2j3_._l_. Terms. Provided that the Lessee is not in default,
Lessee shall have the following option to purchase:

(a) The Lessee shall have the right, to purchase all but
not less than all of the Equipment then leased hereunder at the
expiration of the original terra at a price equal, to the "fair
market value" (as defined). The Lessee shall give the Lessor
written notice ICO Days prior to the end of the original tern
of its election to exercise the purchase option provided for
in this Section. Payment of the ontion price shall be made at
the place of payment specified in Section 2 hereof in funds
there current, against delivery of a bill of sale transferring
and assigning to the Lessee all right, title and interest of
the Loss03: in and to the Equipment and containing a warranty
against liens or claims of persons claiming by, through or
under the. Lessor except liens and claims which the Lessee assumed
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i s obligated to discharge under the terms, of the Lease. The
;;,ior slK.il.]. not be required i-o make any reprosen tatlon or warranty

i\;:> to tlio condition of the Equipment or any other matters.

(b) The "fair market value" shall be an amount mutirlly
agreed upon by the Lessor and the: Lessee; provided that if the
Lessor and the Lessee are unable to agree 'upon the fair market
value of the Equipmen L within 30 days after receipt by the Lessor
of the notice of: the Lessee's election to o:;ereisc the purchase
option, the fair market value shall be determined by an appraiser
selected by mutual ayr.eer.cnt of the Lessor and the Lessee. If
the Lessor and the Lessee are not able to agree upon an appraiser,
or if the fair market value is not so determined within 90 days
after receipt by the Lessor of the Lessee's election to purchase,
the same yshall be determined by American Appraisal Company. The
fair market value as finally determined shall bear interest
for the period, if any, from the date of expiration of this Lease
to the date of payment at the rate of 10% per annum.

(c) Unless the Lessee has given the Lessor 180 Days notice
as required in connection with' exercise of the foregoinq ontion,
all the Equipment.then leased hereunder shall be returned to the
Lessor in accordance with Ejection 13 hereof.

23.2, Election to Purchase,, Notwithstanding- any election
of the Lessee to purchase, the provisions of Section 11 hereof 'shall .
continue in full force and effect until the date of purchase and. the
passage of ownership of the Equ.iprr.ant purchased by the Lessee upon
the date of purchase unless the purchase price has been aqreed upon
by the parties pursuant to this Section 23, in which event such pur-
ch a s e p r i c e s h a 11 g o v e r n.,

SECTION 24. COKCER];-J_I_K_CL THE LESSOR AHD THE AGENT.

It is expressly understood and aqreed by and between the
parties lie re to, anything herein to the contrary notwithstanding, that
each and all of the representations , covenants , undertakings arid
agreements herein made on the part of the Lessor, while in form
purporting to DC the representations, covenants, undertakings and
agreements of Ben Maushardt and D. E. Mundell are neverthe-
less each and every one of them, made and intended not as personal
representations , covenants and under tailings and agreements of them
or for the purpose or with the intention of binding them personally,
but are made and intended for the purposes of binding only the Trust
and the Trust Estate as thai: term is' used in the Trust Agreement;
such Trust: is the Lessor hereunder, and this Lease is executed and
delivered by Ben Maushardt and D. E. Mundell not in their
own right but so'lcly in the exercise of the powers conferred upon
them as su.ch Trustees; and no person;,! liability or persona], re-
sponsibility is assumed by nor shall at any tine be asserted or
enforceable against such persons or the Agent on account of this
Lease .or on account of any represent,! t:i on, covenant, undertaking

18



or agreement of such person::.; or the A<;ent in this Lease contained,
e i ther expressed 0.1: impl ied , all such personal l iabi l i ty , if a n y ,
boi i i - ) expressly wai vod and released l>y the Lessee hero in and by all
pex sons e la ini imj by, throiKjh or under sa id Lessee; excer>t:i nq, bov.1

ever, that the. Lessee or any person c la . inr iny by, throuqh .or under
it, w a k i n g claim .hercunder, may look to said Trust and tin- Trust
Estate Tor sat isfaction of the same. *

SECTION 25. TEUSTOR DEFINED.

The word "Trustor"•as herein used is Manufacturers and Traders
Trust Company, the trustor and beneficiary under a certain Trust dated
November iO,""l.970 among Ben Maushardt and D. E. Mundell as Trustees
and United States Leasing International, Inc. as Agent for Trustees.

IN WITNESS WHEREOF, the parties hereto have caused this Lease
to be executed by their respective officers thereunto and their cor-
porate seals to be hereto affixed as of the day and year first above
written,

BEN MMJSHARDT arid D. E. MUNDELL
a s T r us t e e s u :ii d e r a T r u s t Aq 3" e e i ne n t

dated November 10, 1970

LESS Of:

HAMMERMILL PAPER COMPANY

(Corporate Seal.}

Attest:

Secre'tlj

(Corporate Seal)

Attest:

LESSEE

UNITE D S TA TE S LE AS ING

B .
t's ......... vice~Prrestdenf c?

" AGENT FOR

h s s i ::» t. a n t S • . • e r c t. a r • '

Schedule A - List, of Equipment
Schedule B - Casualty Value
Schedule C - Termination Value
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COUNTY OF SAN FRANCi,c;co

19TO , 'before me personally
personally known, who boinq 1

On this ^ day of (^vv,,
a pp. reared DAVID A. WCfOLSEY, , ,//to me
inc duly sworn, says that he is the Vice President. o:^ UNITED STATED
LEASING INTERNATIONAL, I N C . , . that one of the "'sepals a f f i x e d to the
forcqoinq ins truint.nl; is the corporate seal of said corporation, tha t
said inGt ru raen t was signed and sealed on banal £ of said corporation
by authority of its Board of Directors; and he a ok now 3 edged that the
execution of the foreuoiny inst rument was the free
s ai d corporati on ,

and deed of

(Seal)

SI \S.TrM.?-r
My c oram i 5s'i|g|i:y''e xp

STATE OF

COUNTY OF

i'.v'ir F. HAGE.R

s s

«7' / /]

'O c/'On thisx.3 •'"l'"s'day of7.̂ 'a"7t-'"-'-'&-'1-̂  > 1.9 IK, before me personally appeared
/• '<!/,. /''-'/^- .̂.tf.- ,̂..,.! f to, me"' personally J-inoK'n , v^ho b e i n q by me duly sworn,
says that he is the/;^Lt- /^-y. of Haramermill Paper Company

, that one of the seals a f f ixed to the foregoing instrurnent
is the corporate seal of said corporation, that said ins t rument v-/as
signed, and scaled on behalf of said corporation by author! ty of its
Board of Directors; and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

(Seal )

My commission expires :^J<f-<^- eJ J /f ')¥ ,



STATE OF CALIFORNIA )
) ss

CITY AND COUNTY OP SAN FRANCISCO )

On this /''' day of /.,.-^^^-cx__ ..... ,? __ _ , 19 f&, before me
personally appeared Ben Maushar$?f, to riffi^ptovm to be one of the
persons described in and who e^cuted the"1'"' foregoing instrument and
he acknowledged that he executed the same as his free act and deed.

.,_._ ................. . ..... --.,..--_
Notary

(Seal) ,-

My Commission expires;

i
i

,. ,IF . . I "' ""



C;EKTJE:I GATE or ACCEPTAHCI::
UNDKK EQUIPMENT LEASE

TO; Ben Maushardt and D. E, Mundell, as Trustees under Trust
Agreement dated as of November 10, 1970

UNITED STATES LEASING INTERNATIONAL, INC.,t as Agent, for the
Trustees,

Hammermill Paper Company ("Lessee"), for the purpose of the Agreement
to Acquire and Lease arid the Equipment Lease;, both dated as ot
November 10, 1970 between Ben Maushardt and D. E, Mundell, Trustees
under the Trust Agreement dated November 10, 1970, as Lessor, United
States Leasing International, Inc., as Agent for the Trustees, and
the Lessee, do hereby certify that I have inspected, received, approved
and accepted delivery, on behalf of Lessee and under said Agreement,
of the following pieces of Equipment:'

TYPE OF EQUIPMENT:

PLACE ACCEPTED:

DATE ACCEPTED:

NUMBER OF UNITS:

NUMBERED:

I do further certify that the foregoing Equipment is in
good order and condition, and appears to conform, to the specifi-
cations applicable thereto and to all applicable United States De-
partment of Transportation requirements and specifications and that
each Item has been marked in accordance with Section 4,2 of the
Lease.

The execution of this certificate will in no way relieve
or decrease the responsibility of the Manufacturer of the Equipment
for any warranties it has made with respect to the Equipment,.

DATED: , 1970

Insoo ctor and Authorx xxid
Re p .1: '.- s 0.: n t a L i v;".; o 1:
HAMMERMILL PAPER COMPANY

EXHIBIT 1 TO LEASE



S C H E D U L E A - I

M A N U F A C T U R E R :

D E S C R I P T I O N O F E Q U I P M E N T

O r t r i e r F r e i g h t C a r C o ,
( S u b s i d i a r y o f O g d e n C o r p o r a t i o n

68 n e w h i g h s i d e cl g o n d o 1
c a r s

ROAD N U M B E R S :
H' PA *

70001 throuqh 70068
- /r—

PRICE: $16,278,09 per u n i t

TOTAL PR I C E ; $1,106,910,12 for 68 u n i t s

OUTSIDE D E L I V E R Y DATE June 30, 1971

DEL I V E R TO:

P E R I O D I C RENT:

DAILY 1HTERIK RENT:

80 quarterly rental- payments, in
arrears, of $424,04 each, per I to
of E q u i p m e n t , or an aggregate of
$28,8J34_._72 for 68 ^ units

$4,35213 per u n i t , per day

In the event the p r i c e of any Items covered by t h i s
Schedule • is greater or less t h a n the amount shown a b o v e , the
rentals for such Item s h a l l be rat ably increased or reduced.

TRUSTOR:
LESSEE;
L E N D E R :

Man ufacti; revs and Traders Trust Company
Hammermi 11 P a p e r Company
Coirrmonwpa.1 th Life Insurance Company



SCHEDULE A-II

M A N U F A C T U R E R :

DESCRIPTION OF EQUIPMENT

0 r t no r F r e i g h t Car Co.
(S u Li 5) i d i • a r y o f 0 g d e n C o r p o r o t i o n )

46 n e w h i g h s i d e d g o n d o 1 a
cars

ROAD NUMBERS: 2006.9 _ through 70JJ-4™-__ >™ -P.™..™™ j .̂_™~,_-™_™™™« ,

PRICE: $16,278.09 per unit

TOTAL PRICE: $7 4 8,792..] 4 for 46 units

OUTSIDE D E L I V E R Y DATE' June 30, 1971

DELIVER' TO: Hammermi11 Paper Company at such
address designated by it

PE R I O D I C RENT:

DAILY INTERIM RENT

80 quarter! y r e n t a 1 p a y n; e n t s , i n
arrears-, of $424.04 e a c h , per Iterr
of E q u i p m e n t , or,an aggregate of
"~"n '505 . 84 for '46 . uni ts

$4.35213 per u n i t , per da

In the event the p r i c e of any Items covered by t h i s
S c h e d u l e is greater or less than the amount shov/n a b o v e , the
r e n t a 1 s for s u c h 11 e in s h a 11 b e r a t o. b 1 y i n c r e a s e d o r r o cl u c e d ,

T R U S T 0 R : M a n 11 f a c t u r e r s a n cl T r a d e r s T r u s 1: C o in p a n y
LESSEE: 11 a mm o r n i i 11 P a p e r C o in p a n y
LEKDER:' COUNTRY LIFE INSURANCE COMPANY



SCHEDULE A-III

MA N U F A C T U R E R :

DESCRIPTION OF EQUIPMENT

Ortner F r e i g h t Car Co.
(Subsid1 a ry of 0gden Corpora t i on )

22 n e w h i g h s i d e d g o n d o 1 a
c a r s

ROAD NUMBERS 2S115_ through 70136
" ~ " " ' K"

PRICE: $16,270.09 per unit

TOTAL P R I C E : $358,117.98 for 22 units

OUTSIDE DELIVERY DATE Juries 30, 1971

DELIVER" TO: Hainrnermlll Paper Company at such
address designated by it

PERIODIC RENT:

DAILY INTERIM RENT

80 quarterly rental payments,, in
arrears-, of $'524.04 e a c h , per Item
of E q u i p m e n t , or an aggregate of
$9,328.88 for -2j_ units

$4.3521 3 per uni t., per day

I n t h e eve n t t h e p r i c e o f any 11 e in s c o v e r e ci by t h i s
S c h e d u l e is greater or less than the amount shov/n a b o v e , the
r e n t. a 1 s f o r such 11 c m s h a 11 b e r a t o b 1 y i n c r e a s e d o r r e d u c e d ,

TRUSTOR: Manufacturers" and Traders Trust Company
LESSEE: Hnmnicrnvi "11 Paper Company
LENDER: Security Mutual Life Insurance Company of New York



SCHEDULE OF CASUALTY VALUE

CASUALTY VALUE: The following percent of original cost to Lessor
of an Item of Equipment, including all taxes and. delivery charges,
is to be paid on a .rental payment due date pursuant to Section 11
of the Equipment Lease as the result of an Item becoming the subject
of a Casualty Occurrence, depending upon when the Casualty Value"
is paid.

Casualty Value Payable
Payable on Date Per Item (in lieu of

After Rental ' and in Lieu of rental payment for sue
Payment \7o_._ - J^ d-Ŷ ^̂ ES. • . item due -on such date)

0 ] . 104.175
1 2 101.615
2 3 101.109
3 4 100, .59 4
4 « 5 100 ,068
5 6 99.529
6 7 98.979
7 8 98.61.9
8 9 98.246
9 .10 97.862

10 11 97.463
11 - 12 97.054
12 13 ' 96.628
13 14 96.193
14 15 95.742
15 . 16 ' 95.277
16 37 94.800
17 18 . 94.307
18 19 93.798
19 20 93.277
20 21 92.740
21 22 92.187
22 21 91.618
23 24 91.032
04 05 90.429
25 26 89.809
26 27 89.172
27 28 88.515
28 -X) 87.845
29 30 87.154
30 3] 86.442

SCHEDULE B



..SCHEDULE OF' CASUALTY VALU!.' - Continued

After Rental.
Payment No.

31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
7 2
73
74
75
76
77
78
79
80

Payable on Date
and in Lieu of
Payment No.

32
33
34
35
36
•37
38
39
40
41
42
43
44
'4 5
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
7 7
78
79
80

C a s u a 1 ty V a 1. u e P a y ab I a
Per Item (in lieu of
rental payment for sue.'
item due on such date;

85
84
84
83
82
81
80
80
79
78
77
76
75
74
73
72
71
69
68
67
66
65
63
62
61
59
58
56
55
53
52
50
49
47
45
44
42
40
38
36
34
32
30
28
26
24
22
19
17

. 713

.962

.193

.406

.592

.758

.906

.030

.128

. 2 0 5

.259

.286

.288

.267

.219

.145

.042

.914

.757

.571

.354

.1.10
,833
.525
.186
.812
.405
.966
.489
.980
.435
.850
.227
.567
.865
.124
.342
.520
.652
.742
.785
.784
.736
.638
. 4 9 4
, 300
. 0 5 3
.755
. 4 0 5
0-



SCHEDULE OF TERMINATION VALUE

TEIMINATION_VAJjyE: The following percent of original cost to Lessor
of"an "item oF'Equipment, including all taxes and delivery charges;,
is to be paid on a rental payment due date pursuant to Section 11
of the Equipment Lease as the result, of the Lessee terminating this
Lease with respect to such. Item, depending upon when the Termination
Value is paid.

Termination Value Payable
Payable on Date Per Item (in lieu of

After Rental and in Lieu of rental payment for such
Payment Nq._ _Payment No. it§m__^He .911 S

19 20 93.277
20 21 92.740
21 22 •• 92.187
22 23 91.618
23 24 91.032
24 25 90.429
25 26 89.809
26 27 89.172
27 28 88.515
28 29 87.845
29 30 37.154
30 31 86.442
31 . 32 85.713
32 33 84.962
33 34 84.193
34 35 83.406
35 36 82.592
36 37 81.758
37 38 80.906
38 39 80.030
39 40 79.128
40 41 . 78.205
41 42 77.259
42 43 76.286
43 4.4 75.288
44 45 74.267
45 46 73.219
46 47 72.145
47 48 71.042
48 49 69.914
49 50 68.757
50 51 67.571
51 52 66.354
52 53 65.11.0
53 54 63.833

SCHEDULE C



•I '•
SCHEDULE OF TERMINATION VALUE ...... Continued

Termination Value Payable
Payable on Date Per Item (In lieu of

After Rental and in Lieu of rental payment for such

54 55 62.525
55 56 ,61.186
56 57 59.812
57 58 58.405
58 59 56.966
59 60 55.489
60 61 53.980
6,1 62 52.435
62 63 50.850
63 ' 64 49.227
64 65 47.567
65 66 •' 45.865
66 67 44.124
67 68 42.342
68 69 40.520
69 70 38.652
70 71 .36.742
71 . 72 34.785
72 73 • 32.784
73 74 30.736
74 75 28.638
75 76 26.494
76 77 24.300
77 78 22.053
78 79 19.755
79 80 17.405
80 -o-


